Page  1  of  6 


Tarrant  County  Texas 
1 1/30/201 0  8:22  AM  D210293399 

PGS     6  $36.00 
Submitter:  ACS 


DALE  PROPERTY  SERVICES,  LLC 
ATTN:  RECORDING  TEAM 
500  TAYLOR  ST.  STE  600 
FORT  WORTH,  TEXAS  76102 

Submitter:  DALE  PROPERTY  SERVICES,  LLC 


SUZANNE  HENDERSON 
TARRANT  COUNTY  CLERK 
TARRANT  COUNTY  COURTHOUSE 
100  WEST  WEATHERFORD. 
FORT  WORTH,  TX  76196-0401 


DO  NOT  DESTROY 
WARNING  -  THIS  IS  PART  OF  THE  OFFBCEAL  RECORD 


Electronicallv  Recorded 

Official  Public  Records 


Suzanne  Henderson 


ELECTRONICALLY  RECORDED 

BY  ERXCHANGE  ' 


Page  2  of  6 


ProduecrsSS  {4-SS2 — Fay  Up 
Wrib  S4D  AcwaPoofiatftovi'stoii 
■STANDARD  'LEASE  W/  OPTION  v  S 


Electronically  Recorded 
Chesapeake  Operating,  Inc. 


*S3S  ACRES  OF  LAND.  MORE  OR  LESS,  BEING  Lor  3A  BT  K  5  OUT  OF  twp  ^  r-„  a      a  j^. 

well  =s  hydrocarbon gases,  m  addition  to  the  above-described  teaS^Sses  ttKe  SM^.^ridioxIdeand ciher  commardalgases,  as 

owned  by  Lessor  wtrieh  ?r*  contiguous  or  adjacent  to  ttoSwvSSS^^  ^  «*«l«wter 

l^oarestflddinv^ichth^ 

which  Lessoe.cornmenees  Itsp.urthases  temndttaid  oT KrSl^tf  SS^2&^W  ncarest  P***"0  date  as  the  date  on 

therewith  are  capable  of  tfthw  produdng-oll  or^^^S^^KSSta  S  ^ore  ^on  °»         P««fe«  or  tods,  pooled 

SMI  or  wrtb  arc  olthersh^n  ^P^n  ^mC^n^^  ff  Te 

ftrth»pt>pou.ofrmtraUnd.abfcaab  Iftor a periods cc^tfwdays^ch  X 

Lessee shall  pay shut-in  royalty efot^doltor cor ocratfien tnnMfe ta^SlwI^ES ^/TV  *r'ro***on  ihefe  *  n«  °e[ng-sold  by  Lessee,  then 
on  or  Of  p^S  S 

from  Js  not  being  sold  oy  Lessee;  provided  that  vm.^ZSSSuS^^^^^^J^M^^^  ^^  ^^  OT  there 
the  |«J  prernises  or  lands  pooled  therewith.-  no  shot-lri  royX^H  SSKffl  S  2u ZX^t^'f3  a**1*."^  «W»  another  Well  or  weitson 

at  the  lastaddmss.fcnown  to  Lessceshali  constitute  wooer  oavrnenL ^^S^hSiwfJ,^  * 1  ^^'?re!opo  ^"K?^  fa  the-aepoaiioiy  or  to-tbc  Lessor 

There  ,s  production  ta  paying  quamlties-from  the.  leased  premises  or  lands  pooled  V^^J^^^^^^^^^^^f  hefa?v'  35  ,one  thoreafter  ™ 
.Lessee' shall  drill  such  additional  wolls.on  pw  teased  premises rortoSweM tta-eiSE  rti£S3S*5^<2^  ^^S'^f  111  pajcins  hwaunder. 

to  (a)  dovDlqp  the  leased  premises  » »  WlShcn  wwWrc? SlffiS^  SS^SSS?*^'®*1  «a»  or  similar  circumstances 

horiaonal  completion  shall  notched  wo  acres  pfe/nSSm  aSitStata^S iw^^S^L^t  «*«9»  tolerance  of       and  for  a  2os  well  or  a 

completion  to  conform  to  any  wan  spacTnc  or  dTna^ o^^mZ  ^^^^^S^  ih**,*V*  urllC  «**  6e  formedfor  an  oil  wen  or  gas  well  or  horizontal 
Wording.  tte^« 

feet  or  mora  per  barrel,  based  on  *i-hdw  production  &  «n3ueffid  uS™SSS  ^J^^ZSJ.  ^  SfJ5.!?  woU wjl  ^  mitial  a3^1  ^  « 1"00>000  cubic 
eq,^.^  the  torm -horl^  ^pKe^ 

component  aiereof.  In  exordslno  Its  pooling  rights  hereunder  Lessee  -hail  fite-o ^rSt^  i TwK  J»H,^tx^S-  S^'iS  Ln  ^  f620^"^  exceeds  the'  vortical 

Production,  drifflns.  or  rewotKing  operaflens  a&r,  on  a  Ste.S  S pSSltoSS  oS  ^fh^^^^  fB  <«f=fcte  of  poeiing. 
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m  accordance  with  the  notacreage  interest  reaped  hereunder  Lessee  s  ooiigason  to  payor  tender  shut-.n  royalties  shall  be  proportionately  reduced 

writing  Lessee  stag  Duty  Its  pipelines  below  ordinary  plow  4#cSm  S^NZtSSE  S^SSS L^T*?"  When  «0U«W  Sy  Lessor  In 
premises  or-cther lands  used  by  Lessee  hereunder,  wfthout  Srt  muenu snfl ^mm%£v fcrS j£S^h<S5***7t  now  °"  *» leasi:a 

control,  this  lease  sMI  not  terminate  te^  of  sulh £££££  fi^-^X^th^S^^0"^  *  a«y  ^nably  within  Losses 

Lessee  has  been  furnished  saWtory  e^ence  ttatturtdato  totSwd  ^  ^  ShuM"  roya'SoS  herewlc,er-  int(^t  una 

operatiofis!''0*WI*'1^n^'n^  ^"^'^  contained  to  the  contrary  in  this  lease,  Lessee  shall  no*  haw  .any  rights  to  use  the' surface  of  the  leased  premisos  for  drilling  or  other 

^  ''7rt'  iSS^**  "I88*"8-  *««e  an  option  to  extend  the  primary  semi  of  this  tosefcran  addfUonai  period  of  Two  f>)  years  fron 

See  Exhibit  "A"  Attached  hereto  and  by  reference  mode  a  part  hereof 


LESSOR  (WHETHER  ONE  OR  MOKE) 


STATE  OF  7£"X#> 
COUNTY  OF  TftgAfflVT 

This  instrument  was  acknowledged  before  rnc  on  the 


ACKNOWLEDGMENT 

.day  of  [ 


Notary.  Pubfic,  Staf»  oT Texas 
Notary's,  name  (printed): 
■Notary's  commission  expires: 


COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


_day  of  _ 


.2010,,  by. 


Notary  Public,  state  of  Texas 
Notary's  name  (printed); 
Notar/3  commission  expires: 
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EXHIBIT  A 


P^t«°l  Tr  ^  "  ^  011       GaS  LeaSS  ^  **  of  October,  2010  by  and  between  SCH 

Properties,  LLC,  as  Lessor,  and  Chesapeake  Exploration,  L.L.C.,  as  Lessee  ("Lease"),  to  wit: 

L  "I    ^D^1™CONT^LS.  In  the  event  of  a  conflict  bet^ 
the  oil  and  gas  lease,  the  terms  of  this  Addendum  shall  control. 

2"  *  r  v  SURFACE  USE.  Lessee  is  prohibited  from  using  the  surface  of  the  leased  premises  for  any  purpose,  includin-  but 
not  limited  to  seismic  operations  or  gathering  lines,  but  Lessee  may  engage  in  directional  drilling  activities  beneath  the  leased 
premises  that  are  conducted  from  surface  locations  on  other  land.  A  directional  well  drilled  under  this  provision  shall  be 
considered  to  be  located  on  the  Land. 

3*  ,  Z0?1^0  DESIGNATIONS.  Upon  written  request,  Lessee  shall  provide  Lessor  with  a  recorded  copy  of  all 
recorded  pooling  designations  from  the  County  Clerk  regarding  the  leased  premises. 

POOLING  ALL  OF  THE  LAND.  No  part  of  the  leased  premises  shall  be  pooled,  unless  all  of  the  leased  premises 
I  m  the  same  unit. 


4. 

is  pooled  in  the  same  unit. 


5.  ROYALTY.  A)  As  to  all  oil  and  gas  sold  by  Lessee  to  an  unaffiliated  entity,  the  royalties  payable  to  Lessor  for  oil 
and  gas,  mcludmg  casinghead  gas  or  other  gaseous  substances  produced  and  saved  from  the  leased  premises  and  sold  on  or 
off  the  leased  premises,  shall  be  one-fourth  (l/4th)  of  the  net  proceeds  realized  by  Lessee  from  the  sale  thereof.  Upon  request 
Lessee  shall  make  available  for  Lessor's  review  a  copy  of  any  gas  contract  entered  into  between  Lessee  and  such  unaffiliated 
entity  for  oil  and  gas  sold  from  the  leased  premises,  and  Lessor  shall  not  disclose  the  terms  of  such  contract  to  any  party 
without  the  prior  written  consent  of  Lessee.  It  is  agreed  between  the  Lessor  and  Lessee  that,  notwithstanding  any  language 
herein  to  the  contrary,  all  oil,  gas  or  other  proceeds  accruing  to  the  Lessor  under  this  lease  or  by  state  law  shall  be  without 
deduction  for  the  cost  of  producing,  gathering,  storing,  separating,  treating,  dehydrating,  compressing,  processing 
transporting,  and  marketing  the  oil,  gas  and  other  products  produced  hereunder  to  transform  the  product  into  marketable 
form;  however,  any  such  costs  incurred  on  an  unaffiliated  interstate  or  intrastate  gas  pipeline  which  result  in  enhancing  the 
value  of  the  marketable  oil,  gas  or  other  products  to  receive  a  better  price  may  be  deducted  from  Lessor's  share  of  production 
so  long  as  they  are  based  on  Lessee's  actual  cost  of  such  enhancements. 

(B)  Where  an  entity  affiliated  with  Lessee  is  the  purchaser  of  the  oil  or  gas,  including  casinghead  <*as  or 
other  gaseous  substances  produced  and  saved  from  the  leased  premises  and  sold  on  or  off  the  leased  premises  the  royalties 
payable  to  Lessor  shall  be  one-fourth  (l/4th)  of  the  net  proceeds  received  by  Lessee  from  such  affiliated  entity  provided, 
however,  the  value  of  Lessor's  royalty  oil  or  gas  shall  bejiot  less  than  an  amount  determined  through  the  use  of  market  value 
mdex  prices  for  the  month  of  production  as  set  forth  in  Published  Indices.  For  purposes  of  this  lease,  "Published  Indices" 
must  be  industry  recognized  published  price  references,  unaffiliated  with  Lessee,  which  reflect  the  market  value  for  oil  and 
natural  gas  produced  in  Tarrant  County,  Texas.  Examples  of  such  publications  include  Natural  Gas  Week,  Inside  FER.Cs 
Gas  Market  Report  and  Natural  Gas  Intelligence  Gas  Price  Index  and  other  current  or  future  publication  satisfying  the 
Published  Indices  criteria.  The  parties  may  mutually  agree  to  base  the  value  of  Lessor's  royalty  oil  or  gas  on  one  specific 
index  or  an  average  of  two  or  more  indices.  The  Published  Indices  relied  upon  to  determine  the  value  of  Lessor's  oil  or  «as 
may  be  changed  from  time  to  time  in  order  to  always  reflect  the  market  value  for  the  oil  and  gas  produced  from  the  leased 
premises.  Upon  request,  Lessee  shall  advise  Lessor  of  the  Published  Indices  being  used  to  determine  Lessor's  royalty. 

6..        SHUT-IN  ROYALTY.  If  at  any  time  after  the  expiration  of  the  Primary  Term,  there  is  a  gas  well  on  this  Lease  or 
on  acreage  pooled  therewith  capable  of  producing  gas  in  paying  quantities,  but  gas  is  not  being  sold,  Lessee  shall  pay  or 
tender  m  advance  an  annual  shut-in  royalty  of  $100  per  acre  that  is  included  in  a  pooled  unit  including  land  covered  by  the 
Lease  and  is  shut-in.  Payment  with  respect  to  a  shut-in  well  will  be  due  within  90  days  after  the  well  is  shut-in.  While  shut-in 
royalty  payments  are  timely  and  properly  paid,  this  Lease  will  be  held  as  a  producing  lease.  The  right  of  Lessee  to  maintain 
this  Lease  in  force  by  payment  of  shut-in  gas  royalty  is  limited  to  the  period  of  two  consecutive  years  or  4  (four)  years  in  the 
aggregate.  The  obligation  of  Lessee  to  pay  shut-in  royalty  is  a  condition  and  not  a  covenant.  The  payment  or  tender  of  royalty 
under  this  paragraph  may  be  made  by  the  check  of  Lessee  mailed  or  delivered  to  the  parties  entitled  thereto  on  or  before  the 
due  date 
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for  -as  POOLING'  The  aCreage  ^  a  pooled  ^  may  not  exceed  40  acres  for  oil,  and  420  acres,  plus  a  tolerance  of  10%, 

8.  LAPSE  OF  THE  LEASE.  At  the  time  of  the  lapse  of  this  Lease  by  any  of  its  terms  or  provisions,  Lessee  agrees  to 
promptly  execute  and  deliver  to  Lessor,  or  file  for  record  in  the  public  land  records  office  of  the  county  and  state  where  this 

SsUate  a  WnttSn  rdeaSe  ^  SU3Tender  °f  tMs  lease  save  ^  except  to  P°rtion  maintained  by  virtue  of  any  provision 

9.  _  DURANCE  REQUIREMENTS.  (A)  All  policies  shall  be  written  on  an  occurrence  basis  except  for 
Environmental  Pollution  Liability  (Seepage  and  Pollution  coverage)  and  excess  or  umbrella  liability,  which  may  be  made  on 
a  claims  made  basis.  Lessee  shall  be  responsible  for  the  deductibles  on  insurance  policies  maintained  by  Lessee  Lessee's 
insurance ^required  herein  must  include  premises,  operations,  blowout  or  explosion,  products,  completed  operations  sudden 
and  accidental  pollution,  blanket  contractual  liability,  underground  resources  damage,  broad  form  property  dama-e 
independent  contractor's  protective  liability,  and  personal  injury.  This  coverage  shall  be  in  a  minimum  combined  single  limit 

rll  nnA^'°°  PQI  occurrence  for  bodily  inJ»*y  and  properly  damage.  Additionally  Lessee  must  provide  Lessor  evidence 
oi  $5,000,000.00  of  excess  or  umbrella  liability  coverage.  Such  insurance  requirements  shall  be  met  by  a  combination  of 
selr-insurance,  primary  and  excess  insurance  properties. 

(B)  Lessee's  policy  or  policies  should  cover  the  cost  of  controlling  a  well  that  is  out  of  control  re- 
drilling  or  restoration  expenses,  seepage  and  pollution  damage  as  first  party  recovery  for  the  Lessee  and  related  expenses 
mcludmg,  but  not  limited  to,  loss  of  equipment,  experts  and  evacuation  of  residents,  and  shall  provide  the  following  limits: 

$5,000,000.00  Per  occurrence/no  aggregate,  if  reasonably  available, 

otherwise  an  aggregate  of  five  (5)  million  dollars. 

$500,000.00  Sub  limit  endorsement  may  be  added  for  damage  to 

property,  for  which  the  Lessee  has  care,  custody,  and 
control. 

10.  INDEMNITY.  (A)  Lessee  agrees  to  indemnify  and  hold  harmless  Lessor,  and  Lessor's  representatives, 
successors,  and  assigns  against  all  expenses,  claims,  demands,  liabilities,  and  causes  of  action  of  any  nature  for  injury 
to  or  death  of  persons  and  loss  or  damage  to  property,  including,  without  limitation,  reasonable  attorney  fees,  expert 
fees,  and  court  costs,  caused  by  Lessee's  operations  on  the  land  or  Lessee's  marketing  of  production  from  the  land  or 
any  violation  of  any  environmental  requirements  by  lessee.  As  used  in  this  paragraph,  the  term  "Lessee"  includes 
Lessee,  its  agents,  employees,  servants,  contractors,  and  any  other  person  acting  under  its  direction  and  control,  and 
its  independent  contractors.  Lessee's  indemnity  obligations  survive  the  termination  of  this  lease. 

(B)  Lessee  assumes  full  responsibility  and  liability  between  the  parties  hereto  for  any  pollution 
caused  by  Lessee's  operations  and  agrees  to  promptly  remedy  and  clean  up  any  such  pollution  at  Lessee's  sole 
expense,  and  to  hold  Lessor  harmless  from  all  claims  for  damages  caused  by  such  pollution.  Lessee  agrees  to  defend 
at  Lessee's  expense,  any  such  suit  brought  against  Lessor  on  account  of  such  claims,  and  to  pay  any  judgment  against 
Lessor  resulting  from  any  such  suit.  " 

11.  COMPLIANCE  WITH  ENVIRONMENTAL  LAWS  AND  REGULATIONS.  Lessee,  its  successors  and 
assigns,  by  its  acceptance  of  this  lease,  hereby  agrees  to  comply  with  all  applicable  laws,  rules,  and  regulations  and  hereby 
assumes  full  responsibility  for,  and  agrees  to  indemnify,  defend,  and  hold  harmless,  Lessor  from  and  against  any  loss 
liability,  claim,  fine,  expense  cost  (including  attorneys  fees  and  expenses),  and  cause  of  action  caused  by  or  arising  out  of  the 
violation  (or  defense  of  the  alleged  violation)  of  any  federal,  state,  or  local  laws,  rules  or  regulations  applicable  to  any  waste 
material,  drilling  matter  fluid,  or  any  hazardous  substances  released  or  caused  to  be  released  by  Lessee  or  Lessee's  agents  or 
independent  contractors  from  the  land  leased  hereunder  into  the  atmosphere  or  into  or  upon  the  land  or  any  water  course  or 
body  of  water,  including  ground  water.  Additionally,  upon  receiving  any  notice  regarding  any  environmental,  pollution  or 
contamination  problem  or  violation  of  any  law,  rule,  or  regulation,  Lessee  will  forward  a  copy  to  Lessor  by  certified  mail 
within  thirty  (30)  days.  If  Lessee  fails  to  deliver  such  notice  complying  with  the  requirements  of  this  section,  then  Lessee 
shall  pay  Lessor  an  amount  equal  to  One  Hundred  Dollars  ($100.00)  per  acre  per  day  for  each  acre  of  the  Leased  Premises  that 
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is  affected  by  the  environmental,  pollution,  or  any  other  contamination  problem,  beginning  with  the  date  in  which  the  Lessee 
receives  notice  regarding  such  problem  and  ending  with  the  date  in  which  the  Lessor  becomes  noticed  of  such  problem  This 
provision  and  its  indemnities  shall  survive  the  termination  of  this  Lease,  and  shall  enure  to  the  successors,  heirs,  and  assigns 
of  Lessor  and  Lessee. 

12.  MINERALS  COVERED.  This  Lease  covers  only  oil  and  gas.  The  term  "oil  and  gas"  means  oil,  gas,  and  other 
liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore. 

13.  NO  WARRANTIES.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this 
Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  If  Lessor  owns  an  interest  in  the  Land 
less  than  the  entire  fee  simple  estate,  then  the  royalties  payable  hereunder  will  be  reduced  proportionately.  Lessee,  at  its 
option,  may  discharge  any  tax,  mortgage,  or  other  lien  on  the  Land,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the 
option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  it. 

14.  ATTORNEY'S  FEES.  In  the  event  that  Lessor  is  required  to  employ  legal  counsel  for  the  enforcement  of  any 
provision  of  this  Lease  and  prevails,  Lessor  will  be  entitled  to  recover  from  Lessee  reasonable  attorney's  fees,  court  costs, 
and  related  expenses  incurred  by  Lessor. 

15.  DISPUTE  RESOLUTION.  In  the  event  of  a  dispute  under  this  Lease,  the  parties  agree  to  attempt  to  resolve  the 
dispute  through  good  faith  mediation  to  be  held  Tarrant  County,  Texas,  within  a  reasonable  time  after  the  dispute  becomes 
known.  The  duty  of  mediation  will  not  prevent  a  party  from  filing  a  legal  proceeding  either  before  or  after  the  mediation. 

16.  ADDITIONAL  ACREAGE.This  Lease  also  covers  and  includes  all  land  owned  or  claimed  by  Lessor  adjacent  or 
contiguous  to  the  Land,  whether  the  same  be  in  said  survey  or  surveys  or  in  adjacent  surveys,  although  not  included  within 
the  boundaries  of  the  leased  premises.  If  any  additional  acreage  is  included  in  this  Lease  pursuant  to  the  foregoing  sentence, 
then  bonus  shall  be  calculated  and  paid  as  to  said  additional  acreage  on  the  same  terms  as  it  is  calculated  and  paid  for  the 
leased  premises,  and  this  Lease  shall  be  deemed  to  include  all  said  additional  acreage.  Lessor  must  send  written  notice  to 
Lessee  of  any  discrepancies  in  acreage.  If  a  determination  is  made  wherein  a  discrepancy  exists,  Lessee  shall  have  30  days  to 
forward  any  addition  bonus  amount  owed. 

17.  OPERATIONS.  If,  at  the  expiration  of  the  Primary  Term,  oil  or  gas  is  not  being  produced  from  the  Land  or  on 
acreage  pooled  therewith,  but  Lessee  has  commenced  the  actual  drilling  of  a  well  in  a  unit  including  the  Land,  the  Lease  will 
not  terminate  but  will  remain  in  effect  for  so  long  thereafter  as  operations  are  carried  out  with  due  diligence  with  no  cessation 
of  more  than  60  days,  and  if  the  operations  result  in  the  production  of  oil  or  gas,  the  Lease  shall  remain  in  force  as  otherwise 
provided  herein.  For  the  purposes  of  this  Lease,  (i)  the  term  "operations"  means  operations  for  any  of  the  following:  drilling, 
testing,  completing,  reworking,  recompleting,  deepening,  plugging  back,  or  repairing  of  a  well  in  search  for  or  in  the 
endeavor  to  obtain  production  of  oil  or  gas,  and  (b)  the  term  "commencement  of  actual  drilling,"  and  similar  terms,  means  the 
penetration  of  the  surface  with  a  drilling  rig  capable  of  drilling  to  the  anticipated  total  depth  of  the  well  and  the  total  length  of 
any  horizontal  component  of  the  well. 


LESSEE  .        .  _  LESSOR 


CHESAPEAKE  EXPLORATION,  LLC 
an  Oklahoma  limited  liability  company 


Henry  J.  Hood 
Senior  Vice  President  -  Land  &  Legal  and 
General  Counsel 
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